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[8 December 2015 
PRIVATE AND CONFIDENTIAL 


The Directors 

The entities as described 

in the Schedule 

C/- DeMorgan Limited 

Suite 502, Level 5, 32 Delhi Road 
North Ryde NSW 2113 


Dear Directors, 
Sale of assets to NCrypt Holdings Ltd - allocation of sale proceeds 


We reter to the [P Assignment Deed entered into by NCrypt Holdings Lid (Purchaser), DeMorgan 
Limited (DeMorgan) and the entities as listed in Schedule | (Additional Entities) on or about 18 
December 2015. 


1. Background 


Lt In order for the sale of intellectual property assets to proceed, De Morgan requested that cach 
of the Additional Entitics sell certain of their respective intellectual property assets to the 
Purchaser. The Additional Entities co-operated in entering into those transactions, as set out in 
the IP Assignment Deed. 


1.2 As you will be aware, however, the Purchaser was directed by DeMorgan and the Additional 
Entities to pay the purchase price of AU$1,500,000 under the sale (Sale Proceeds) to 
DeMorgan. That direction was given by DeMorgan and the Additional Entities to the 
Purchaser in order to facilitate and simplify completion of the sale, and in the context of the 
agreement set out in this letter to allocate and distribute the Sale Proceeds to the Additional 
Entities (and to DeMorgan). 


1.3 DeMorgan acknowledges that in consideration for their entry into the IP Assignment Deed, 
the Additional Entities have entitlements to receive an allocation of the Sale Proceeds. 


14 Given the need, in the best interests of DeMorgan and of cach of the Additional Entitics, to 
complete the sale on 18 December 2015, there was not sufficient time for final agreement to 
be reached amongst the parties as to the exact allocation of the Sale Proceeds between 


themselves. 

2. Sale Proceeds held in separate account pending allocation 

ZA DeMorgan now holds the Sale Proceeds for ttself and on trust for the Additional Entities on 
the terms of this letter. 

Ze Pending allocation and distribution to the Additional Entities and to DeMorgan in accordance 
with this letter, the Sale Proceeds will be held tn a separate bank account maintained by 
DeMorgan, to be noted as being held on trust for the Additional Entities. 

ae DeMorgan must not create or permit to exist any security unterest or encumbrance over the 
bank account or the Sale Proceeds held in the bank account. 
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3. Principles for allocation of Sale Proceeds 


3.1 The parties agree that as soon as practicable following the date of this letter and in anv event, 
(unless otherwise agreed in writing as between DeMorgan and the Additional Entities) by 29 
February 2016, they will negotiate in good faith to agree the allocation of the Sale Proceeds 
between themselves. Such negotiations will have regard to: 


(a) the principles set out m the Annexure to this letter; 
(b) the best interests of cach of De Morgan and the Additional Entities; and 
(c) the ongoing solvency of each of the parties. 


32 The parties further acknowledge and agree that Hotwire Preemptive Intelligence Pty Limited 
(subject to deed of company arrangement) (Hotwire) will also be selling mtellectual property 
assets to the Purchaser, and that certain of the Sale Proceeds will be allocated to that entity in 
accordance with the above allocation principles. It is intended that Hotwire will in due course 
accede to the agreement set out in this letter. 


4, Expert determination 


4] If the parties cannot agree the allocation of the Sale Proceeds between themselves by 29 
February 2016, any one of them may give written notice to the others that they wish to 
appoint an independent expert to determine the allocation. 





4.2 The identity of the independent expert will be agreed between the parties and failing 
agreement between the partics within 15 Business Days of any party giving the notice referred 
to above, the independent expert will be appomted by the President of the Law Society of 
New South Wales. 


4.3 The parties agree that the allocation of the Sale Proceeds will be determined by the 
independent expert tn accordance with the Rules of Expert Determination published by the 
Law Society of New South Wales, as published at the date of this letter. 


3. Representations and warranties 
ae DeMorgan represents and warrants to the Purchaser in respect of itself and each of the 


Additional Entities that: 


(a) status: if it is a corporation, it is a corporation with limited liability and 1s properly 
incorporated (or taken to be incorporated), registered and validly existing under the 
Corporations Act 2001 (Cth): 


(b) capacity and power: if it is a corporation, it has full legal capacity and power to own 
its assets and to carry on its business as itis presently being conducted and to enter 
mito and perform this letter and the transactions contemplated by this letter; 

(c) authority: tfitis a corporation, it has taken all corporate and other action necessary 
to authorise the execution and performance of this letter and to carry out the 
transactions contemplated by this letter: 


(d)} documents binding: this letter constitutes (or will, when signed and delivered, 
constitute) its legal, valid and binding obligations enforceable against it in accordance 
with their terms: 


(e) transactions permitted: the execution of this letter and the performance by it of its 
obligations or the exercise of tts rights under this letter do not: 
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G) le it is a perleapeN, coutravent its constitation or - of the eopiiunens oF the 


{ii} contravene a law, authorisation or any agreem 





(22) if itis a corporat 
directors: 
fe benefit: it benefits by enterin ig into, exercising its tights and performing its 


oii igations under the Transaction Documents; 


4.2 The representations and warranties in this letter survive the execution of the letter and are 
repeated on the date of final agreement or determination of the allocation of the Sale Proceeds 


amongst DeMorgan: and the Additional. Entities. 
6. General ibis 


6.2 This letter is governed by the laws of New South Wales. 


4.3 The parties inevocably and unconditionally: 


ig} submit to the non-exclusive jurisdiction of the courte in and of New South Wales; and 


(h} waive, me — any claim or objection based on absence of jurisdiction or 


§4 





aad i 


Signed sealed and delivered 
by DeMorgan Limited 
in accordance with section 127 of the 








Allen Granger | oe David Jensen 


Name of director | . Name of director 
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CONFIDENTIAL 


Accepted and agrosd ty the Additional Entities 


by DeMorgar Holdings Pty. Lid. 
in accordance with section 127 of the. 
Corparations Act 200i by 2 directors: 





Signature of director 


Ramone Watts 





Rane 3 fae ' ~ | ” Name of director (please print) 


pace Sealed oe Pty delivered by 






Copfig Ste i Ratton Watts: 
ame of di dipolar as print) Mame of director 


Signed sealed and delivered 
by eursneaiin dice Ltd. 





is Ramona Watts 


Gfaig Steven Wright :Ct—t*«éRamion W 
Name of director Name of director 
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CONFIDENTIAL 


_Allas Granger _ 


Signed sealed and delivered 

by Coin-Exch Pty Lid. 

in aceardanse with section 127 of the 
Corporations Act 2001 by 2 directors: 


Sigainre. of ineclor 


Eamons. Watts _ 


Sa a aa Oa EE ES 





a) econ Pty Lid 


in . aecoriance wath section 127 of the 





Signature of director Signature of director 





Signed sesled and delivered 
by Pholus Pty 


‘Ltd 
in h abiebadanes with section I 127 of the 








Signature of director 





Allan Granger Ss Ramone Watts 
Name of director —_ —— Name of director 
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Signed sealed and delivered 

by Cloudcroft Pty. Ltd. 

in aocardance with section 127 of the 
Corporations Act 200) by 2 directors: 





Signature of director 


Ramona Watts 





Economics and Finance: an Lid, 
in fh novordarig with s section bead eid he 





one oF Fire 


Signed sealed and delivered 
bth COIN ede Lid. 





Sigvauue = — snanaapasnnnssidiogerererdinemmresHttes . rey sg 


Allan Granger eee Ramona Watts 
a So 
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Signed sealed anil delivered 

by Cloudcroft Pty Lid. 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 
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Allan Granger 
Name of directar 


(ann na a nn nn ye ee ee eee ew eewenees neces sneoenennnneeeecceeeeemrrssessees: 


Signed sealed and delivered 

by Chaos and Nonlinear Forecasting in 
Economics and Finance Pty Ltd. 

in accordance with section 127 of the 
Corporations Aci 2001 by 2 directors: 






Signat é tf ; 


Allan Granger 
Name of director 


Signed sealed and delivered 
in accordance with section 127 of the 
Carporations Act 200) by 2 directors: 





Name of director 
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Ramona Watts 


Name of director 


Signature of director 


312 





Signature of /director 





Name of director 


Page 7 
DEF_01586031 


Case 9:18-cv-80176-BB Document 878-7 Entered on FLSD Docket 01/31/2022 Page 8 of 78 


boon sealed and delivered 





‘Signature F directer 


Ramona Watts 


Seessie.ee'e errs eevee nrwe: 


‘Name of director 





i iitoreannected Research ty Ltd, 
in o accordance with section a 127 of the 





Signature oF director 





Semone. wats 


Seeataraaten Sa an 0 0B A EE I a al 
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Signed sealed and delivered 


by Zubl Pty Ltd. 


in accordance with section 127 of the 


Corporations Aot 200) by 2 directors: 
















Allan Granger 
Name of director 





Signed sealed and delivered 
by Dasa Pty Ltd. 
in-accondance with. section 127 p#the 
Corporatigns Act 2001 by 2alivéctarnt 







Nameofdirector ~~ Name of director 
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Schedule - the Additional Entities 


DeMorgan Holdings Pty. Lid. (ACN 600 655 427): 
Misfit Games Pty. Ltd. (ACN 601 677 105); 
Panopticrypt Pty Ltd (ACN I51 567 118): 

Coim-Exch Pty. Lid. (ACN 163 338 467); 

Integyrz Pty Ltd (ACN 165 263 007), 

Pholus Pty. Ltd. (ACN 165 472 079); 

Cloudcroft Pry. Lid. (ACN 149 732 365). 

Chaos and Nonlinear Forecasting in Economics and Finance Pty. Ltd. (ACN 600 516 149): 
COIN Pty Ltd (ACN 152 222 421); 

Denartuz Pty. Ltd. (ACN 165 471 983); 
Interconnected Research Pty. Lid. (ACN 165 472 097); 
Zuhi Pty. Ltd. (ACN 165 472 006); and 

Daso Pty. Ltd (ACN 600 312 249). 
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Annexure - allocation principles 


ALLOCATION OF IP ASSET PURCHASE 


This report outlies the process and logic in allocating a “pool” of funds associated with the 
acquisition of IP across DeMorgan Ltd and other entities pursuant to the Surmmary of Agreed Terms 
on 29th June 2015. 


The first critical phase involved determining the existence of IP from research activity and from 
assignment and/or licensing of IP into and across related entities. For that purpose Baker & 
Mckenzie was engaged to assist in determining the legal and ownership of relevant IP. 


Then we considered several different methods for apportionment; 


1. Ameasure of research undertaken by each entity. An indicator of the amount of research 
undertaken is the actual investment sunk into research activity, ie the actual cost of 
research, Each entity, in making claims for R&D Incentive payments filed claims in their 
respective Income Tax Returns. An analysis of the historical and expected R&D Incentive 
payments (45% of claimed eligible expenditure) here; 


tae ecseeecinssain pam oeuecaes oo ecsttg iii Be BCE ASS canna 
: FYEJun FYEJun : 3 (FYE Jun 2015 

Entity 2011 «=. 2012 FYE Jun 2013 FYE Jun 2014 TOTAL | forecast) , 

Clouderoft 114,507 389,134 14,729,781 15,293,422 29.286 500,000 451% 
COI vss utnntennnnnnae CIB AAD | AEE MA FRAVA AD A  ue 100,000 Oa... 0.30% 
Coin-Exch 145,943 17,000,000 17,185,943 32.9% 4,920,000 44.70% 
Bema, nn 400,497  3,400.887 60% 4,950,000 44.70% 
AMO BYIZ oo ccsunuunnnundsunnunnerdsunnunnnsnbsnnnnnnsnnsbuennn Bab OOD 434,089 0 OB 20/000 BAO 
InterConnected Research Ives eee SEF RD 377,549 OP 79,000 1 0.68% 
Panopticrypt 5120 54,678 241,399 664,268 $62,345 1.89 : 100,000 0.90% 
rn, re cert ene 295,297 295,737 | 0.86 a 50,000 0.45% 
ZUE cccnsconbetrvohsetisearitete gaiensetnsd| esionttaawted estsaserasioss antes OI cc 620,088 4.2% 50,000 0.45% 
MisfitGames ee 73,000 0.68% 
Chaos 0% 75,000 0.68% 
a a 100,000 0.90% 
Hotwire ee AOE SOT SATE OOD 5,904,567 133% 00% 
| $120 166,185 4,302,472 47,586,944 52,085,801 100.0% 11,075,006 100.00% 


included in this table is the forecast R&D Incentive payments associated with claims (if they 
were made) related to the 2015 income tax year. (These forecasts were provided by Craig 
Wright during the due diligence phase leading up to the Summary of Agreed Terms). 


2. Afurther option considered was the number of white papers potentially giving rise to 
patents of inventions flowing from the research undertaken by entities. Following the 
execution of the Surmmary of Agreed Terms, significant effort has been invested into 
planning a patent program. While the exact status is still in its very early stages of 
understanding, a significant portion of the research has been reviewed and broken into 
topics or white papers. Frorn these it is not yet understood how many patents are likely to 
be filed, however, we have made the assumption that each white paper equates to one 
patent. We already know this is not precise as some white papers have identified multiple 
patent possibilities while others none, but on balance this is the only reasonable 
approximation for the purpose of allocation. The breakdown is shown in the following table; 
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| Entity Total Patents | 





For the purpose of commercialization, Fintech patents are separated from Non-FinTech 
patents due to the amount of venture capital investment flowing into FinTech block chain 
Start-ups and the likely timing of commercialization opportunities. 


It was decided to use a combination of criteria in order to arrive at a weighted and prioritized result 
that reflects the relative value (in commercialization terms) of the research undertaken across 
related entities. 


The weighting scale is defined in the following tabie; 


Patents; 
1. FinTech patents (60%) are considered more valuable than non- 
Fintech patents (40%), hence this weighting was applied within 
this specific analysis of patents flowing from research. 


Overall 
2. Patents (80%) were considered far more valuable than research 
spend (20%) as they represented a greater opportunity for 
commercialization, hence this weighting was applied. 





Applying these weightings saw research spend at 20%, FinTech patents 48% and non-FinTech 
patents 32%. This gives rise to the following allocation of $1,500,000 between entities; 
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__Weighted Apportionment Entity 





, Clouderait 


‘coin 


Coln-Exch 


‘Denariuz 


integyrz 


inter Connected Research _ 


Bb exoTE Fase ghs 0.9: ao assiNtS ove hb, lies ye seuMa 6 Qeiayo7aNe gageLb/Oce ekgdabto. RededRanomus tare aubyh R/RUR TR fayhe,B STaIa ARR SE TEGaL/E 


Chacs 


‘Dasa 


‘Riotwire 
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Title 


Date 


Novation and Amendment Deed 


8 March 2016 


Parties OR Technologies Ltd (IRC N. 15003) of a company incorparated and registered 


under the laws of the State of Antigua and Barbuda with its registered address at 
Milburn House, Old Parham Road, St John’ Antigua and Barbuda, 2734 
(Departing Party) | 


Nerypt Holdings Ltd (IBC number 16734) of Offshore Management & Trust 


Services Inc, Fitzgerald House, 44 Church Street, St John's Antigua (Incaming 
Party) | : | 


Recitals 


& 


a 


Departing Party and Continuing Party are parties to the Contract. 


Departing Party wishes to be released and discharged from the Contract. 


incoming Party wishes to assume the rights, obligations and liabilities af Departing Party 
under the Contract fromthe Effective Date. 


Continuing Party has agreed to release and discharge Departing Party on Incaming Party 
assuming the rights, obligations and labiities of Departing Party under the Contract. 


Operative provisions 


Samal 


1. 


Definitions and interpretation 


Definitions 


in this Deed, unless the context Indicates another meaning: 


Contract means the Research, Development and Technical Service Agreement made between 
the Departing Party and the Continuing Party and dated with an effective date of 29 June 
2015, a copy of which is annexed to this Deed as Annexure 1. 


Effective Date means [8 December 2014. 


interpretation 


in this Deed: 
(a) unless the context otherwise requires, a reference to: 
i the singular includes the plural and vice versa, 


(ii)  agender includes all genders; 
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945% 


Gi} a document (including this Deed) is a reference to that document (including 
any Schedules and Annexures) as amended, consolidated, supplemented, 
novated or replaced: 

{iv} a party means a party to this Deed, 

(v}) san item, Recital, clause, Schedule or Annexure is to an item, Recital, clause, 
Schedule or Annexure of or to this Deed: 

(vi) a person (including a party) includes an Individual, company, other body 
corporate, association, partnership, firm, jomt venture, trust and government 
agency and the person's successors, permitted assigns, substitutes, executors 
and administrators; 


(wi) a law includes any legislation, jadgment, rule of common law or equity or 
rule of any applicable stock exchange, and is a reference to that law as 
amended, consalidated, supplemented or replaced and includes a reference to 
any regulation, by-law or other subordinate legislation; 


(vill) proceedings includes litigation, arbitration and investigation; 
fix}  tirne is ta Sydney the: 
fx} day is to a day in Sydney: 


(sf) the words "including" and “includes” mean “including, but not limited to", 
and “includes, without limitation” respectively; 


{bs} headings are for convenience only and do not affect interpretation of this Deed, and 


{@) ia period must be calculated from, after or before a day or the day of an act or event, 
it must be caleulated excluding that day. 





Be Assumption of obligations 
Perfarmance by Incoming Party 
2.10 Incoming Party: 
(aj is substituted for Departing Party as a party to the Contract on and from the Effective 
Tate; and 
fb} iudertakes to perform Departing Party's obligations anid be bound by Departing 
Party's [abilities arising under the Contract on and from the Effective Date. 





Performance by Departing Party 
32 Departing Party: 


(a) consents to Incoming Party's substitution as a party to the Contract on and from the 


Effective Date; and 


ib) wil see with alli its 8 obligations @ a be bound acs all its Habilities arising under the 


At 
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3. 
Consent by Continuing Party 


Continuing Party's consent 


Continuing Party: 
(a) acknowledges that the Contract is in full force and effect; 


fb) consents to ane eared fehe 8 a for Departing Party as a party to the 


{c} agrees that, on and from the Effective Date, Incoming Party will be bound by present 
and future obligations and liabilities and will be entitled to present and future benefits 
of (and causes of action relating to) the Contract, as if Incoming Party had been 


originally named in the Contract as the Departi ing Party; and 





id} Nees that Incoming Party will not be entitled to the benefits of, ar be 
reaponsible for any obligations and liabilities, under the Contract for the period before 
the Effective Date, 





Releases 


Departing Party’s release 


4.1 


On and fram the Effective Date, Continuing Party releases and discharges Departing Party 


from all Departing Party's obligations and liabilities ander or in carmnection with the Contract 
except for: 


{a} any obligation, liability or cause of action arising under or in connection with the 
t. ontract as a consequence of any event which occurred before the Effective Date, 
which is unsatisfied: and 


fb) any default by Departing Party under the Contract which occurred before the 
Effective Date. 


Continuing Party's release 


Tas 
eed 


On and from the Effective Date, Departing Party releases and discharges Cantinuing Party 
from all Continuing Party's obligations and Habilities under or in connection with the Contract 
except for: 

{a} any obligation, liability or cause of action arising under or In connection with the 
Contract as a consequence of any event which occurred before the Effective Date, 
which is unsatisfied; or 

(b) any default by Continuing Party under the Contract which occurred betore the 
Effective Date. 


Amendments to Contract 


hes Hae on rand from se mate ee Date, Continuing Party and Departing Party agree that 
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“Intellectual Property Rights" means copyrights (including copyright 

applic ations}, patent r ights (including patent applications and disclosures), 
trade-marks (including trade-mark applications}, trade secrets, Moral Rights, 
know-how and any other similar rights or intangible assets recognized under 
any lene(s) or international convention(s) in any country or jurisdiction in the 
world where rights of ownership accrue to ttellectual creations, and 
including all assaciated goadwill, Without limiting the foregoing, this 
includes all present and future rights in or to any copyr ight, database, patent, 
desien, utility model, trade mark ¢ including ary rights in get up or trade 


dress), brand name, service mark, trade name, domain name, business HUE, 
eligible lavout right, chip topogr phy right, plant br eeder’s right.and any 
other rights of a proprietary nature in or to the results of intellectual activity 
in the industrial, commercial, scientific, liter ary or artistic. fields, wherever 
registered, patentable or not and wherever existing in the world, including all 
renewals, extensions ane revivals of, and all rights to anply for, any of the 
foresoing rights, including all rights in or to ihe Patent Rights. 


(ob)  Seetion 1.22 will be deleted and replaced with the following definition: 


“Work Product” meurs the Sufiware and uny and all cuncepis, date, desivns, 
ideas, information, inventians, know-how, processes, techniques, and works 
of authorship or the like developed or created by Service Provider during the 
Term fincluding but mot limited to in the course of performing Services, ar 
otherwise at the request of the Service Provider) regardless af the form of 
embodiment. Without limiting the foregoing, this includes the product or 
other result (whether tangible or intangible, and regardless of whether or not 
seduced to writing or other material form) of any w ark o other aetivity, 

ine fuding any know-how, discovery, design, improvement, formula, algorithun, 
process, lechnique, computer programs and safiware (whether comprising 
abject code, saurce code, procedure language, job contral language or any 
other form of computer code), documents, prototypes, methadologies, 
business plans, specifications, packaging, marketing materials, models, 
Information, ideas and inventions as well as ary other Literary and artistic 
works and other items in which Intellectual Praperty Rights subsist or are 
cupable of subsisting, to the extent authored or otherwise created, gener ated 
made ar discovered by the Service Provider (ar its emplayees) during the 
Term. Work Product shail include all Invellectual Property Rights therein or 
associated therewith. 


ig) Anew Seetion 1.23 will be added as follows: 


"Patent Rights” means any patents and patent applications in any 
jurisdictions, including without limitation, all patent applicatians and 
registrations (and any patents thai issue from them) and all provisional 
applications, divisions, renewals, continuations, eontinuations-in-part, 
EXICHSTONS, PEINSUES, PE- -examinations, substitutions, confirmations, 

repiste ations, revalidations and additions of or to them, as well as the right io 
apply for any of the foregoing, as well as any patent lerm extension or 
supplementary protection ¢ ertificate, or like form of protection, whether on 
fille now or in the future with the appropriate governmental agencies in any 


jurisdiction, 





(d} A new Section 1.24 will be added as follows: 
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{e) 


(f} 


(g) 


ig} 


(h) 


S6R0002-.SYDOMS 


~ CONFIDENTIAL 


"Patentable frventions" has the meaning given in Section 6.5.1. 


A new Section 123 will be added as follaws: 


"Kaow-How" means arp confidential infarmation, know-how or trade secret 
described or comprised in ar relating to the Work Product. or the Work 
Product information, or otherwise used by the Service Provider in relation te 
the performance of the Services, includi ne all inventions whether or not 
patentable and ineluding the Patentable inventions, but excluding any such 
biformuation or know-how: 


fa) which is publicly known; 


fb} which is disclosed to the Service Provider after the Ejfective Date withena 
restriction by a third party and without any breach of confidentiality by the 
third party or 


(cj) which is developed indenendenily by the Service Provider after the 
Effective Date without reliance on: 


fh) any of the Work Product Information ar Work Produet; ar 


fill any of the other Confidential Information of Client or any of 
Client's related entities or related bodies corporate fas that term is 
defined under the Australian Corporations Act 2001 (Cth), 


provided that such development occurs entirely independently from and 
outside any contractual arrangement with Cent or any af Clent's related 
entities or related badies corporate fax that term is defined under the 
Australian Corporations Aet 2001 (C1#)). 


A new Section 1.26 will be added as follows: 


"Work Product Information" means all infarmation contained in or ¢ omprised 
by the Work Product, and any other information the benefit of which is to he 
transferred to Client. 


A new Section 1,27 will be added as follows: 





notation, r res striction, Interest eee any agreem anit inter est ener a Wy artist, 
or other right, equity, entitlement ar other interest of any nature held by a 
thied party, 


A new Section 1.28 will be added as follows: 


"Security Interest” means a right, interest, pawer of arrangement in relation 
io any property which provides security for, or protects against default by a 
person in, the payment or satisfaction of a debt, obligation or liability, 
including a mortgage, charge, bill of sale, pledge, deposi, lien, encumbrance 
or Aypothecation. 


The following will be added to the end of the existing Section 6.1.2 (which will 
otherwise continus to have effect without armendment}: 


The assignment the subject of this Section includes the right ta take action 
and obtain relief (including to be paid all amourts recovered in any action 
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whether as damages, follawing an account of profits ar an any other basis) in 


relation to infringements of the Assigned Rights which occurr ‘ed OF OF before 
the Effective Date, 
{) A new Section 6.5 will be added as follows: 





6.5.1 The Service Provider agrees that Client, at its cost, is entitled te apply 
for patent protection anywhere in the world in respect of any Work Product 
that comprises inventions that areor may be patentuble (Patentable 


frventions). 


O28 fhe service Provider must, at Cllent’s cos? and expense, cooperate with 
anid do all things reasonably requested by Client in connection with such 
applications in any jurisdiction (and ensure that all emplavees who are 
inveniors of such Patentable faventions do the same) Including by; 


6.5.21 disclosing all relevant matters to Client in connection with 


8.5.2.2 preparing any material or otherwise taking any steps 
reasmibly requested by Client (ar is patent agents) to enable such 
applications to be prepared and filed by Client, including by 
providing Client (or its patent agents) with a full description of each 
Patentahle iavention accompanied by suitable drawings ar sketches 
and such further explanation ax they miay require; and 


6.35,2.3 bp signing, , confirm ing and guihenticating ail forms, 
declarations and. papers reasonably requested by the Assignee (or lis 
patent agents) including all such forms and documents as necessarv 
for the making of the application and avty other doctmentation 
properly required by ary patent office in support of any such 
aplication. | 


i A new Section 6.6 will be added as follows: 





é.6.1 The Service Provider agreds that: 


6.6.1.1 the entire benefit and sole use of the Know-How will be 
enjoyed by the Client; 


6.0.1.2 it aust, during the Term, disclose to the Client all Know-How; 
eintel 


6.6.1.3 it must (and must ensure that its employees also) at the 

Client's * cast and expense, cooperate with and do all things 
reasonably requested by the Client in connection with the efficient 
exploitation of the Know-How and the Intellectual Property Rights 
assigned under this Agreement. 


6.6.2 The Service Provider must hold all Know-How on a confidential basis 
in accordance with Section 9 of this Agreement and, without limiting the 
Service Provider's obligations under that Section, must not publish or 
disclose (ar permit or assist any person to do so} any particulars of the 
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6.4 


64 


Know-Haw fincluding any Patentable Inventions) to any person, except as 
expressly permiited in writing by the Client or as expressly permitted by 
mection Y, 


General provisions 


This Deed js the entire agreement of the parties about the subject matter of this Deed. ft 
supersedes all prior understandings, agreements, representations and correspondence. 


Each party must, at iis own expense, whenever requested by another party, promptly do or 
arrange for others to do, everything reasonably necessary to give full effect to this Deed. 


Each party must pay its own costs in respect of this Deed and the documents and transactions 


comeniplated by this Deed. 


The warranties, other representations and promises by the parties in this Deed are continuing 


aod will not merge or be extinguished on completion of this Deed. 


A party must not assign or otherwise transfer, cereale any charge, trust or other Interest in, or 
otherwise deal in any other way with any of its rights under this Deed without the priar 
written consent of the other parties. 


To the extent permitted by law, a provision of a law is excluded if it does or may, directly or 
indirectly: 


fa) lessen or vary in any other way a party's obligations under this Deed; or 


(b} delay, curtail or prevent or adversely affect in any other way the exercise by a party of 
any of its rights, remedies or powers under this Deed, 


Ifa provision of this Deed is invalid or unenforceable in a jurisdiction: 


res it is to be read down or severed in that jurisdiction to the extent af the invalidity or 


unenforceability; and 


(b) that fact does not affect the validity or enforceability of that provision in another 
jurisdiction or the remaining provisions. 

A provision of or ofa right under this Deed may not be waived or varied except in writing 

signed by the person to be bound. 


This Deed may be amended only by a document signed by all parties. 


This Deed may be signed in counterparts and all counterparts taken together constitute one 


document. 


A party may give its approval or consent conditionally or unconditionally or withhold its 
approval or consent in its absolute discretion unless this Deed expressly provides otherwise. 


if there is any conflict or inconsistency between the terms of this Deed and the Contract, the 


terms of this Deed will prevail. 


This Deed is binding on, and has effect for the benefit of, the parties and their respective 
successors and permitted assigns. 
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6.18 This Deed is governed by the laws of New South Wales. 
6.16 Each party irrevocably and unconditionally: 
(a) submits to the non-exclusive jurisdiction of the courts of New South Wales; and 


(b} waives, without limitation, any claim or objection based on absence of jurisdiction or 
inconvenient forum, 


6.17 Each party agrees that a document required to be served in proceedings about this Deed may 
be served: 


{a} by being delivered to or left at its address for service of notices as set out in the 
introduction to this Deed; or 


(b) in any other way permitted by law. 
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Execution 
Executed as a deed. 
Signed sealed and delivered 


by a director or authorized signatory of DR 
Technologies Ltd 





Signaidiy’o of director / authorized signatory 






tidal bse | LAKE 


Name of director ; / authorized signatory 
(olease print 


Shened sealed and delivered 
by Nerypt Holdings Lid. 





Signature of director 


Stefan Matthews 
Name of director 


Signed sealed and delivered 

by DeMorgan Limited 

in accordance with section 127 of the 
Corporations Act 2001 by a director and 
director: 


siretacctsirtititat Pave eae eA PLL LLL LLL III P IID 


Sj jena nature af director 


* 


Allan Granger 
Name of director 


2680002-vE\S ¥ DDMS 


Signature of director / authorized signatory 





Name of director / authorized si ignatary 
(please print) 





Signature af director 


Rabert MacGregor 


Name of director 


Signatur e of director 


David Jensen 


Mame of director 


Novation and Amendment Deed 
Frecution Counterpart. 


‘DEF_01586048 


Case 9:18-cv-80176-BB Document 878-7 Entered on FLSD Docket 01/31/2022 Page 25 of 78 


Execution 


Executed as a deed, 


Signed: stale ed. and delivered 
zed signatory of DR 





Technologies Ltd 





as orn) 





Signed sealed and delivered 
by Nery pt Holdings Ltd. 








Signature oF ai on 





Stefan Matthews 





Name of director Name cot director 


Signed sealed and delivered 

by DeMorgan Limited 

in accordance with section 127 of the 
Corporations Act 200] by a director and 
director: 












fae af de cor 
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Annexure 1 
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RESEARCH, DEVELOPMENT AND 


TECHNICAL SERVICES AGREEMENT 








THIS AGREEMENT is made effective 29 Jane 2015 (the “Effective Date”) by and between: 


DeMORGAN LTD. 
incorporated and registered under the laws af Australia 


(“Service Provider”) 


~ end = 


DR TECHNOLOGIES LTD. 


incorporated and registered under the laws of the State of Antigua and Barbuda 
with IRC Number 15003 


OChent’) 


AND WHEREAS Client wishes ta retain Service Provider to provide Services pursnant to the terms 
ofthis Agreement, 


NOW THEREFORE, in consideralion of the mratual covenants and Agreements hereutafter 


contained, and other good and valuable consideration, the receipt and sufficiency of which is 


hereby by cach party acknowledged, the parties hereto covenant and agree as follows: 


in this Agreement (which expression inchules the recitals and all Schedules hercto} the following 
words and phrases shall, anless the context otherwise reqaires, have the follwing meanings: 


tal. “Agolicable Laws" means all laws and regulations applicable within the 


hereunder. 


eee “Best Industry Practice’ moans the standards that an experienced provider of the 


x 


Services would consider io be best practice hayvmg regard ta all relevant factors. 





CONFIDENTIAL DEF_01586051 





Case 9:18-cv-80176-BB Document 878-7 Entered on FLSD Docket 01/31/2022 


La, 


been 
+. Pay 
See 


Ld. 


CONFIDENTIAL 


“Change af Control” means a change in Control of the Service Provider. 


PT ate ae a a a aa oa Oa 


“Commutment Period” shall have the meanine ascribed therots in Sectia 3.1, 


PAAR ABBR RBESS, 


“Control” in respect of the Service Provider means the acquisition of ather: 
iS.1. the voting rights attaching to 25% or more of the voting shares in the 
Service Provider, or 


{$2 the power to direct or cause the direction and management of the policies 
of the Service Provider in accordance with the acquirer's wishes, whether 
as a result of the ownership of shares, control of the board of directurs, 
contract or any powers conforred by the articles af association or other 
constitutional docurnents of tie Service Provider. 


Confidental Information” means any and all of a Discloser’s or Discloser’s 
licensors’ or affiliated companies’ business, proprietary andor technical 
information, deta and processes, whether tangible or intangible, inchiding, without 


limitation, any and all corporate niformation, relationships with related or third 
party suppliers or oller enlities, communications from oF raquirements of 


repuldtory bodies, techniques, discoveries, inventions, processes, patenis, patent 
applications, copyrights, copyright applications, enaw- how, trade seoreis, system 
desiyns, client or prospect lists, industrial designs, affiliate of partner Hts, and 
sofiware programs, products aud the like, disclosed pursuant to this Agreement or 
in furtherance of this Agreement. 


Sh Bs Aad 


oa aes an ‘ i applicable ee sf emi, 


“Tiseloser” means a party hereto that dieclases Confidential Taformation to the 


other party in furtherance of tis Agreement. 


cc micans — ‘ai migue ihe fees payable by Client te the Service Provider 


“lott Hee tual. Proper ; RAE his” MEANS | amas Lgemnne —— 


of ee. accrue to "intellectual aveations, i ere ‘all pent 
gonh Yul 


rrr ne aeteareseuerereyyerTe ee ian ahe eee ETT ero E CEPT EPO PE EEE EE! 


control "aye, — of “the Key aes or all “other greenies 
nepcediures, techmeal stan dards or SLAs relating thereto, Including, without 
pilin, eae aipetena of Bag lcues: necessary to ensure a. — 


ats ete 
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$i?  “furpeliotion” means Antigua and Barbuda. 


113. * “Kes :_Poliete es” | Hheans hae gta or Jules agents ienple ere] sane and 


Maes ye contain Seon spec cifically el tuding, “ihod ciate the 
policies listed im Schedule “B". 


it, “Leainletion’ MEALS oe hia and nei eeisite pa to dibs oS of ara 


RNC ev ee 


1 aes aes _ : 


113. Licensed IP" means the any and all Client technology. data, mformation, know- 
how oY any other material of any kind provided by Client to Service Provider 
eisai at es aie : his oa of the aes and a accom int eileen 


SALE GA SS eek ee aay 


ree party mM ease ‘of this yen nent. 


1.8. *“Benewal Period” shall have the meaning ascribed thereto in Section 3.1. 


te C Pee as generally aoe in ‘Se ie sce ; ‘hereto, 


120, “Software” means the source code and object code of any software developed 


pursuant to this Agreement, 


boot “Tern” shall have the meaning ascribed thoreta in Section 3.1. 


122. Wok Product” means the Sefiware and arty ¢ and all concepts, data, designs, less, 


a CE OER, PUREE 


infermation, inventions, know-how, processes, techniques and works of 
punk or he a —— ot ee is ous aeIvice 4 Provider aed the ¢ course 


cage eatctatetetetetee PAA AAD LADS LEAD DORE EOED ECHO See eee ee eee eee ete TMM LEN OS NEES addins bods bsnpu destin thd Si aiilalanncoivovvie else vivonaspedebe soniiicls se dedaaacainoneieede cdc Rt Ttt TORR EA EEE CECE EE CE ERE OLE ET T Tee EE ES 


sols POPOL fous ect to ie terms and ee of ice ay es —— 


mars 
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anu atalele alelalale a Cee ee oe EOE EOL EEE EEE EEE A ee ee eee eet t ttt ATH RATT RA LTE TASTE ELSES EET 





NonExelasive » Agmecment. Service Provider expressly acknowledges and agrees 
ae its aenrnona pursuant to this Agreement is on a non -exclusive basis and 
Client may make such additional or alternate appointments as it sees Hit from lime 


te time before, duriag, or aller the Term. 


independent Contractars. Service Provider is acting as an undependent contractor 
and not ag an agent, partner, or joint venturer with Client for any purpose. Neither 
sariy shall have any night, power, or authority to act or create any obligation, 

express or implied, on behalf of the other. Without Hmiting the generality of the 


foregoing, the Service Provider shall not: 


SL, hold itself cat or permit any person to hold iteelf out as being authorised 
to bind Chent in any way: 


i 
- 


2.3.2. pledge the eredit of CHent ie any way; 

2.3.3, engage in any conduct which contravenes any Applicable Laws or which 
im the opinion of CHent is inconsistent with Best Industry Practice or 
Ctient’s obligations under the Control System or is in any way prey pidicial 
to Cllent’s business interests; 

2.3.4, make or pive any warranties, guaranices or representalions concerning 


the services offered from time to time by Chent, ar 


te 
io 
atk 


dispute or challenge the validity of the Intellectual Property Rights or the 
tights of (Went to the Iiellectan! Property Rights, or apply for the 
registration of ary Intellectual Property Rights related i if any mumner to 
ihe provision of Services hereunder. 


Term. The term of this Agreement (“Term”) shall commence on the Effective 
Date ef this Agreement and shall continue for a period of two (2) years from the 


cane a — Ras RIESE. i Petod ) fen Sanaa fee 


eeeeeee wee 


ee ee ele eee ee oe 


3.2.1. Upon Notice. Enber party may provide to the other party notice of 


termination and non-renewal of this Agrcomeni by providing written 
notice thereef to the other party not fess than ninety (90) days prior to the 
expiration of the Commitment Period or the then-current Renewal 
Period, as applicable. 


3.2.2. Material Breach. In the event that one party hereto breaches a material 
term of this Agreement, this Agreement may be termmated by the non- 
breaching party upon thirty (40) days’ pnor written notice fo the 
breaching party, unless the breaching party cures such breach within the 
30-day notice period. If such material breach is meapable of cure, the 
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non-breavhing party tty terminate the Agreement immediately upon 
written notice to the other party. 

3.2.3, Nor-Peyrrent, If Chent fats to pay any Fees ar other atmounts pursuant 
to this Agreement when due, this Agreement may be terminated or 
Services suspended by Service Provider upon forty-five (45) days" prior 
written notice to Client, unless Client pays such outstanding amounts 


3.2.4. Sustained Force Majeure Event. This Agreement may be teeniinated in 
accordinee with Section 10.2.3, 

39.5. Automatically. This Agreement will terminate automatically and without 

further nolice by either party ia the event of the followmg: 


3.2.54, the Service Provider undergoes a Change of Control without 
Client's prier written consent, which consent may be granted of 
withheld in Cheni‘s sole and ehsclute discretion, 


Laz 
eS 
or 


Service Provider sells all or substantially all of its assets or is 
merged or reorganized in circumstances where it as not the 
surviving entity without Client's prior written consent, which 
consent may be granted or withheld m Chent’s sole and 
absolute discretion; 


3.2.3.5. a receiver is appointed for either party or ifs property, 


4.2.3.4. either party makes an assignment for the benelit of its creditors, 


of Hs comuinencemcnt; of 
3.24.6. either party is wound up, liquidated or dissal ved. 


22.6. Caasent, The parties may elect to terminate this Agreenient upon reutual 
written agreement at any fine, 


HRECHERCES 0D ofthis Agreement for any reason: 


Pb nian ees, Se eee ene eee ee Se EEE E EEE EE Ee tt eee aati 


ees 
hone 
=} 
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a 
oe 
eR 
_ 
ey 
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ie 
es 
Oe 
Se 
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ae 
ag 
7 oe 
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Ss 
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w~ 
< 
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a 
Sl 
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to 
fet ao. 
a 
oe 
oa 
te 
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pe 


3.3.4,  Reton of Confidential Information. Service Provider shall immediately 
return to Client or destroy at Client’s discretion all property and materials 
containing Confidential information belon ging to Client, 


orovide the Services, 


3.3.3. No Claims. To the maximums extent permitted by lew, the Service Provider 
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dghts, loss of goodwill or any similar loss (except any carned but unpaid 


Fees), 
3.4. Vested Rights. Any tenmination of dus Agreenient fhowsoever occasioned) shall 
not affect any accrued rights or Habiliies of vither party, nor shall it affect the 


coming into force or the coutmuance in force of any provision of this Agreement 
that is expressly, er by implication, intended to come ints force or continue in 
force on or after that termination. 


Due: Termination Hights Absolute. Hach party understands that the 1 gehts of 
tetiination or expiration hereunder are absolute. Neither party shall incur any 
liability whatsoever fer any damage, loss or capenses of any kind suffered or 


incurred by the other arising from or incident to any termination of this Agreement 
by such rick OF any &x commen nereE Ridoacds complies hits me aaa of = 


ee arising from 1 the: aia or expiry af “this pene’ in Speen wank 
the terms set cut herein. To the extent permilied by Jaw, the cach purty hereby 
waives the benefit of any law or regulation providing ¢ compensation te the other 
arising from the ternvination or expiry of, or fmlure to renew, this Agreement, and 
the parties hereby represent and warrant that such waiver is irrevocable and 
enforceable by the other party 


3. FINANCIAL PROVISIONS | 


4.1. 





4.1. Fees The Fees for the Hoences and services to be provided under this 
Agreement shall be as provided on Schedule “A”, which Schedule “A” 
may be amended by the parties from time to time during the Term: by 
mutual written agreement, 


Fees shall be: “within “thirty GO: } pane ne a a. ee. perenne’ ise 
apreed. 


41.3. Taxes, All amaunts pavable under this Agreement shall be exclusive of 
iaxes, if any, which (if applicable) shall be paid at the rate and im the 
manner for ihe ime prescribed by law. 


42. Records and 2 S Hustments. 


Al. Reeard-Keepine. For the Term, and for a period of six (6) years from 
termination or expiry of this Agreement, the Service Provider shall 
aes full ae a all ss costs = couen mannan — — 
co these ene aval tauTe | for examination os oy aaa $ veatnosaed 
representatives al any time on reasonable notice from Cheni to the 
Service Provider. 
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Adjustmems. If upon such above-noted examination, Chent determines 
that any Fees, costa or expenses exceeds the amounts properly chargeable 
to, or recoverable from, Chent, the Service Provider shall promptly 
refund to Client the amount of such over-charges. 


teak 
bab 





ne Provuler CPbhiestions The Service Provider shalk 


41.1. ase its best efforts to perform and provide all Services at all times during 
the Ten rm ae sino all reasonable «kill and cere and m aceordanse with 


22h. 
ng 


ensure that any and all Services provided hereunder are at all times in 
aceordance and compliance with the Internal Control System, sneatis 
mutandis, and way updates thereto furnished by Client during the Term, 


$4.3, shall provide any infortnation or reports, or attend such meatings or 
teleconferences, as CHent may request from time to time fo ensure 
& epee Ma ihis Agreement and with the Internal Control System, 


S.4. do all acts and things reasonably required by Client in order to ensure full 
compliance with the terms of this Agreement, the Control System and 
Best Industry Practice; 


fy 
eet, 
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likely to affect the provision of the Services; and 


S16. make is representatives available at the request of Chent to attend 
meetings and/or conference calls with representatives of Chout at such 
times and places as Client shall re acouably specify for the purposes of 
monitoring and discussing the provision of Services, or any other 
matter{s) arising oat of this Agreement. 
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WOE See rer rete oer pe er eee eee 


Se'a'e a aeteetete'e ene’ aoe what peat tat at et tate tetany et tet EEE 


nae ee Rights Reserved. The parties hereto agree and acknowledge that all 
ight, title and interest in and to the Licensed 1P and the Work Product 


nd 
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(including the Software} shall be snd shall remain vested in Chent 


exchisively. 


6.1.2. Residual Riehts Assigned or Waived. To the extent that, by operation of 
ae 2 v 


law, Service Provider is deemed to develop, hold or retain any 
Intellectual Property Righis in and to any Chent Confidential 


irrevocably assigned to Client and, to the extent that any such rights are 
not assignable (including, without limitation, all Moral Rights or rights 
analogous thereto}, such rights are hereby irrevocably waived by Service 
Provider in favour of Client, its successors and assigns in perpetuity and 
exclusively, 


1a. Service Provider to Ensure Festing. The Service Provider shal] cnsure 
that all of the foregoing Intellectual Property Rights or rights im the 
nature of intellectual property rights ereated by the Service Provider or 
any employes, agent ur subsortracter of the Service Provrler mm the 
course of performing the Services or for the purpose of performing the 
Services shall vest in Client absoluicly upon creanon, 


a 


Bape: SereP Re RE aS PR TN SS oe RE RAMS Wee NG, Oe 
SEVEN ET SE ee a ae ee ee 


62.1. Testing. Before issuing any New Version, the Service Provider shall test 


the same in order to ensure that if performs fully in accordance with ils 
specification and/or the Technical Inform ation, and shall: 


62.1.1. inform the Client of suscessful completion of the testing, and 


6.1.2. at the request of the Client, supply the Client with the fest 


results. 


testing the same. 


G23. dAccaptance/Refection. UW the New Version fails to achieve acceptance by 
the Client, the Service Provider shall co-operate with the Chent mm 
decommissioning the New V ersion and returning the Software te its state 
pricr to the acceplance tests, sc that the Client can cominus to opcrate ihe 


&3. Remedying Faults. The Service Provider must correct any Critical Faults as soon 


as reasonably p 





B “ete 
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correct Non Critical Faults upon being notified of them and must, if necessary, 
issue Inipravements to ane the Non Critical Fault and elininate the adverse 
effects of such non-conformity, 


Licensed IP License Grant, Client hereby grants to Service Provider a non- 
iransferrable, fimited, revocable, non-exchisive sub-licence to use the Licensed IP 
solely in furtherance of the provision by Service Provider of the Services 
hereunder. As between Chent end Service Provider, all Intellectual Property 
Rights in and to the Licensed IP are und shall remain in Chemt. Nolhing in this 
Agreement, nor any consequence af any activity conlemplated hereby, shall give 
the Service Provider, expressly, by pnplication, by operation of law or otherwise, 
any interest by any Intellectual Property Right in the Licensed IP or any goodwill 
associated therewith, except as may be expressiy Hcensed hereunder. Service 
Provider hereby acknowledges that ii shall acquire no interest in respect thereof 
and, as between Cent and Service Provider, that all such interests and goodwill 


shall accrue to, and are and shall remain vested in Client at all times. 


PERRERRPEORRPOORUROORECECOOOOCCOSO Eee Tee eee eCC CCS STCCCCCCC CCC CT COTS OOO CeCe CC SOC Te Terry errr rrr rer err errr er erry ty er ret v rr iy nly TE ttt et ttt tetera Sea aa eee 


2. NOTIFICATIONS 


uk 
; 
Aaa 


Meliicetion Events. The Service Provider shall promptly and fully notify Chent of 

Vid. any actual, threatened or suspected inffmgerment of any butellectual 
Property Rights relevant to the prowision of the Services which comes io the 
Service Provider attention: 


Pane any seseii —_ to we iets rs us oceree of es Giana 


713. any material complaint regarding the Services which is received by the 
Servier Provider; 


7.4, amy and all laws and regulations that may come to its attention from time 
fo time relating te the provision of the Services; and 


7.4138. t£it becomes aware that any of the arrangements regarding the Services 
provided ander this Agreement are or may be In breach of any Applicable 
Laws. 


Assistance. The Service Provider shall co-operate fully with Chent in taking all 
sieps required by Chen, in its sole discretion, m connection with any infringement 
or glaim referred to above, including, without limitation, legal proceedings in the 
name of Client or in the joint names of the parties. The Client shall be responsible 
for the cost of ary lezal proceedings if requires and is entitled fo any damanes, 
account of profits and/or awards of costs recovered. The Service Provider shall use 
its best endeavours to assist Client in any such proceedings and, for the avoidance 
of doubt, Chent shall retain control over the conduct of such proceedings. 
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See oer ree 


takes ta Client that the Services and any additional services 


Dean aeaeaaseee 


performed under this Agreement will be performed: 


- 
aft 





wee 
ba 
Bat 


- 
bad 
7 


fee 
BN 


AO es 


B26. 


2.2.7, 


8.28. 


in accordance with all Applicable Laws; ieee 


with all reasonable skill and care and in accordance with Best Industry 
Practice and/or in the manner omvisaged under the Internal Control 
S¥Stem. 


by such number of suitably competent, qualified and experienced stall as 
ig necessary; ard 


in such a way as not fo cause any interruption to the business processes 
of Client (other than any agreed and unavoidable mterruption which 1s 
required in order to perform the Services in a proper and efficient 
mariner}. 






don 
te 3 
ab Sates 


the Software will conform in all respects to the agreed technical 
specifications and to CHeni’s development specifications, and shell be 
free from defects for the duration of the Terut, 


the media on which the Sofware is delivered under this agreement will 


be free from defects for the duration of the Term, 


the Software and the media on which the Software is delivered are free 
from viruses and other malicious code, 


afl Work Product shall be free and clear ef all encumbrances and shall 
net infringe the rights of any third perty or parties, incliding, without 
limitation, any Intellectual Property Rights; 

Service Provider has obtained and will maintain for the duration of this 
Agreement all permissions, heences and consents necessary for the 


the Service Provider shall carry and maintain general hability insurance 
sufficient to cover iis obligalions under this Agrecmont and shall on 
request from Chent provide a certificate confirming the existence of 
insurance in accordance with this Section; 


the Service Provider has adequate resources to meet its obligations under 
this Agreement: and 


the Service Provider shall indermmify Client against all costs, claims, 
Habilides, and expenses arising out of the Service Provider's activites 


: 
ont 


. 
areal 


rn , 
a 
Phil ae 
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under this Agreement, or arising from personal injury, or irom any 


infringement of any rights of Client or af any third party by the provision 
of the Services, or from the Service Provider’s failure to comply with the 
terme of this Agreement, 


Chent, Representations and Werranties. The Client represoris, warrants and 


smnde atabes to the Service Broy yder thet: 


R31. Client has adeyaste resources to meet us obligations under this 
Agreement; and 


8.3.2. CHent has all necessary rights to grant the license to the Licensed IP 
pursuant to Section 0. 


Limintion of Liability. WITH THE EXCEPTION OF ANY CLAIMS 


PURSUANT TO SECTION 8.2.5 OR ANY BREACHES OF SECTIONS 6 OR 9, 
NEITHER PARTY NOR ITS OFFICERS, DIRECTOBS, EMPLOYEES, 
AGENTS, VENDORS, SUPPLIERS OR DISTRIBUTORS WILL BE LIABLE 
UNDER THIS AGREEMENT TO THE OTHER PARTY OR ANY THIRD 
PARTY FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE OR 
CONSEQUENTIAL LOSS OR DAMAGES OR ANY OTHER SIMILAR 
DAMAG BS UNDER ANY THEORY OF LIABILITY QVHETHER IS 
aoe i TORT, keine, v i slasiies ae OR eles a B. THEORY. a babdoe 


OR, iF E SUC 1 D. AM AGES WERE . EORESEEABLE. 


¢ CONFIDENT 1AL INE ORMATION 


94, 


Pik 


B.3. 


94. 


Non-Disclosure and Restriciton on Use. Recipient shall maimiain in strict 


vontidence all Confidential information of Discloser and shell use Confidential 


Information only for the specific purpuse of enabling the performance of Services 
hercender unless specifically authorized in writing by Discloser. 


a ae term: ery oy existence a cont ent. of ahi omen. “Shall | ‘ae 


deemed to be Confidential Information of (hent. 


Mo License. Except as otherwise expresaly provided for herem, Recipient 


panei Us and — ail uae title sie interest Ais all Pscasaiiaue 


sbsotutely | itt Discloser ad. that HO pena: or Sanater of eaetisenint pee 
Rights in or to Disclaser’s Confidential Information is provided to Recipient 


hereunder by implication, estoppel ar otherwise. 


breparable Harm. The parties hereto agree and acknowledge thal misuse or 
disclosare of the Discloser’s Confidential Information oy Recipient shall cause 
areparable harm to Discloser and Diseloser shall be entitled io seek infanetive 
relief in respect of any misuse or disclosure of its Confidential In bo LOR. 


ESOS, on aenbee ot | the use of . eraenie asus containe ed an 
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O44, was known to Recipient at the time of disclosure, 


042, was independently developed by Recipient withoul use of the Discloser’s 
Confidential information, 


G53, became known to Recipient from another source without co nfidentiality 
- sestyietion on subsequent disclosure or use, provided that such disclosure 
was tot in breach of obligations of cuntidence; or 





performing its obligations suck party shall: 


{O.2.1. pive nutice in writing of such delay or prevention to ihe other party as 
soon ay reasonably possible stating the commencement date and extent of 
such delay or prevention, ihe cause thereat und tts estimated duration, 


10.2.2. use all reasonable endeaveurs to mitigate the effects of such delay or 
prevention upot the performance of its obligations under this Axreenmient, 
andl 


10.2.3. resume performance of its Ghligations as soon as reasonably possible 


after the removal of the cause of the delay or prevention. 


SUBCONTR 


& 
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12.3. 


than the terms hereaf. Nobvithsianding any consent granted by Client in respect 
of such subcontractors, Service Provider shall be and shall remain directly lable 
for all acts or omissions of such subcontractors at all times. Without limiting the 
generality of Section 12.4, such subcontractors shall not be entitled tu rely upon or 


enforce this Agreement against Client and it is expressly acknowledged und agreed 
that they shall not constitute third party beneficiaries to this Agreement. 


Cheat. The CHent may assign, sub-license, sub-contract, mortgage ar otherwise 


transfer any of its rights or obligations under this Agreement upon written notice 
to Service Provider. 





ipleroreiabes. 


2.1. Headings.  Yhe headings in this Agreement do not affect 1s 
interpretation. Seve where the context otherwise requires, references te 
Sentions, sub-clauses, clanses and Schedules are to sections, sub-clauses, 
clauses and schedules of this Agreement. 


13.1.2. RKefereaces. Unless the context otherwise requires: 


pormulted successors and assigns; 


(2.1.2.2. references to statutory or regulatary provisions metude those 
statulory provisions as amended or re-enacted; and 


i2.1.23 references to any gender include all genders and ase of the 
singular includes the plural aml vice versa. 

12.4.3. Preeedence. tn the case ef conflict or ambiguity between any provision 
contained in the body of this Agreement and any provision contained in 
any Scheduls, the provision in the bady of this Agreement shall tuke 
precedence. 


will prejudice or restrict the rights of that party, and no waiver of any such nights 
or of any breach of any contractual terms will be deemed to be a waiver of any 
other neht or of any later breach. 


Severability. [fany provision of this Agreement is held ta be legal, void, mvahd 
or unenforceable under the laws of any Jurisdiction, the legality, validity and 


enforceability of the remainder of this Agreement m that jurisdiction shall not be 


affected and the legality, validity and enforceability of the whole of this 
Agreement shall not be affected im any other jurisdiction. 


Agaondments. Any amendment, waiver or varuition of this Agreement shall not be 


binding on the parties anless set oat im writing, expressed fo amend this 
Agreement and signed by or on belralf of each of the parties. 


43 
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2 
Ai 


Third Party Beneficiaries, No term of this Agreement is intended to confer a 
henefit on or lo be ent orceable by any person who is nota party to this Agreement, 


Nolices. Any notice required to be given pursuant to this Agreement shall be in 
writing, and shall be sent to the other party marked for the attention of such person 
and at SCH os AS aie ae the end sa ume iG time itt veritin MB alae 


ee wit thin 1 hours by pra iti of if “copy ‘sent i by nant ase 
delivery, Correctly addressed notices sent by prepaid recorded delivery shall be 
deemed to = e beer = oo ie sani after baie and dois directed f faxes 


Pat eten atte te te etek kets 


es SUPECSs Sis any pe L0F ae pen pone “taki ings, ae. 
warranties and arrangements of any nature, wheiher in writing or oral, relating to 
such subject matter. The parties have read this Agreement and agree to be bound 
by its terms, and further agree that it consiiiates tie complete and entire agreement 

> the parties relating io ifs subject matter and supersedes all previous 
cormimanications, oral or written, befween them relating to the subject mailer 
hereof, No Sa aamcnierty or statements of any kind made by either party that are 
not expressiv stated herein shall be binding on such party 


Ser-CHt, If any sums are due to Chent from the Service Provider, Client shall be 


cntitied to exercise the right Io set-off such sums against any sums due to the 
Service Provider in rclation to this Agreement. 


Saverning, 2A! and Jusisdiction. This a haga ati 33 eae by ss 


ee to “We oo ener He ‘the a senn of this pao No ee of aw 
rules af any furisdiction shall upnly hereto. 


Execution in Counterparis. This Agreement may be exuculed im feu or more 


sounierparts (by original or facsimile signature), each of which shall be deersed to 
he an original bet all of which together shall constitute one and the same 


Agreement. 


id 


# 
git 
Hi- 
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behalf of CLIENT: 
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SCHEDULE “a” 


In consideration of all services performed by Service Provider pursuant to the Agreement, 
Service Provider shall be paid a standing monthly retamer of two hundred thousand 
Australian Dollars ($200,000), which shall be payable in advance on or before the first day of 


each ealendar month during the Term. 


Service provider shall remit the imveice for the upcommtg calendar month nol later than the 


fiteenth day of the preceding month. 
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SCHEDULE °B” 


KEY POLICIES 





i. Information Seounty Policy 

2. Network Security Poley 

4 Disaster Recovery and Business Continuity Policy 
4, Records Retention Policy 


§ Facilities Security Policy 
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SCHEDULE *C” 


SERVICES 


The Services shall melude: 


PPEereree cree ere reer ete 


Client, 


Development and enhancement of the Software in accordance with Client's technica 
specifications; 


The provision by the Service Provider of all necessary advice and agsintancs to the 
Cheat for the purpose of developing written: protocols and procedures fo be used to 
maximize the capabilities of the Software and te ensure full compliance with the 
processes, tasks and obligations described im the Control Systern and in accordance 
with Best Industry Practice. 


‘The proper installation and execution by the Service Provider of the Software upon the 
specified equipment so as to onsnrs that the set-up does not in any way compromise 
the Software meeting its specifications or conflict with any of the descriplions, 
procedures or specifications described, outlined or specified in the Control System: 


subcontractors, and | serviod prov ies ne scessary aT » ancillary 1 the provision of ihe 
Nerviees at the direction of the Client as appropriate. 


‘The provision by the Service Provider of ongoing mamtenance of the Software in 


order to ensure full compliance with the Control System and Best Industry Practice. 


sotiware, equipment and general network and technical support services, 86 agreed 
fromm time to time during the Porm. 


neni heen and new versions of the Sotte (ware, 


Working with the Client to identify any additional tasks that might be facilitated 
through future modifications te the Software or the provision of atiditional services. 


t he to si ee such soled services as the Client may require from Hime to time 


o wvontinuing development and supplementation of the © “lient’s operating 
wolicies, procedures and protocols to reflect the Client's interaction with the 
Software and any impravements made thereto, as well as any changes to the 
Control System or Best Industry Practice; 
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the supply of temporary personnel support pending replacernent and training 
following the termination of any key enrployess. 


‘— 


. ‘ are : s : eft bat tenes 0 es cat sfisied i oy et © igh? oe 
operalnamal or techmcal Suppart services to Client or to one or more of Chent’s 


As reasonably requested by Client from time fo time during the Term, the provision of 


subsidiazies or service providers, which may inchide, without limitation, accounting, 


lexal, compliance, or barman resource support (e.g. advice and assistance in rccnibng, 


hiring and remote training of applicable personnel, and/or development and 


supplementation of the Chent’s operating nolicies, procedures and protocols). 
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From: Matthews, Stefan [stefan.matthews@demorgan.com.au| 

Sent: 4/18/2016 5:47:07 AM 

To: nCrypt Ramona [ramona@ncrypt.com]|; David Jensen [david.jensen@mawsons-huts.org.au]; Allan Granger 
lallan.granger@demorgan.com.au] 

Cc: nCrypt Carla [carla@ncrypt.com] 

Subject: Minutes of Board Meeting 31 March 2016 


Attachments: Minutes of Board Meeting 31 March 2016.pdf; Fully executed extension letter to allocation side letter _31 March 
2016.pdf; Minutes of Board Meeting 15 April 2015.pdf 
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| 
oo 
Chairperson Stefan Matthews 


| saueeeenneerereeeeeeeseeeneteeren errs ——sninunnnanannnnarenneaneanasennrnserrovesee tstunenvnyree-nveratenanarenncnaneataseesnnnss tamentintr tw rerrnnvrnntnnnnanannntanntaaanennaentnanttin nt Atte nta 
p 








a ee ern: eat eee eee : | 
| Venue Veeting Room, Suite 5.02, 32 Delhi Road, North Ryde NSW 

Date and Time Thursday 31° March 2016—- 11:30am 
Se en ener ee Saeueeee ae teemeeree” eee nae ne eee en aT ENT eA RR Reet eee ere Wares eae: 
: - 
| Stefan Matthews 

Allan Granger 

peeccut David Jensen 

| | Ramona Watts (absent) 


Carla Hontiveros-Orbeta (in attendance} 





Uodates from previous meeting; 
® ATO Uodate 
Hotwire Administration 


& 
: e Company files/ASIC records 
| e Company Secretary 
| | @ Finalisation of FY 2015 Accounts 
® Public Officers 
| e Payroll Tax 
@ PAYG 
; @ GST 
| ® Bank Accounts 


| TABLED AGENDA 
New Business; 

North Ryde Office 

Staff Redundancies 

Gorden property 

Wiyen Nguyen 

Cloudcroft Pty Ltd 

Documentation related to IP Transaction 

Convertible Loan 

Constitution of Chaas and Nonlinear Forecastability in 


Economics and Finance Pry itd 
| # Allocation of IP transaction sale proceeds 


® &® 8 &@® &® &€© 8&8 8 


peerage mane mr et ml fA RR RR TS OL LO 


Agenda and action iterns from Jast meeting agreed. 


“Welcome  =———=«*s«CSttefarn wel 
| | 
| 
| Previous Minutes : All agreed. 


cored everyone and opened the meeting. 


fo 
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| "Business Arising from “ATO update ! 


| previous Minutes : The meeting was advised that Balazs Lazanas & Welch LLP 
| submitted a letter to the ATO dated 30 March 2016 setting out 
matters relating to Income Tax (Research & Development} and 
GST disputes and proposing a framework for settlement. 


The ATO have acknowledged receipt, however, have get to 
orovide a formal response. 





ee er ee ee ee ee eee een nnn 


: Hotwire Administration 
it was advised that The Deed Administrator has yet to 
complete their review of claims frorn creditors. 


“company files/ASIC records 
it was confirmed that the registered address for all related 
entities has been changed to the office of Companies by 
Quorum Services. 


it was confirmed that the contact and mailing addresses 
related to all ATO matters for all entities has been changed ta 
, the office of Balazs Lazanas & Weich LLP. 


it was confirmed that the business address for all entities has 
been changed to the Regis serviced office. 


Company Secretary 
it was reported that DeMorgan Ltd required a resident 
Secretary. It was proposed that David Jensen be appointed 
Secretary and David accepted. 


ware a ne re cere e one nn nee ne eee eee n scenes serena a= a== 


Releyant documents are to be prepared and filed with ASIC. 


Finalisation of FY 2018 Accounts | 
| Tax Returns for all entities are being prepared and fled by Elite | 
: Business Partners. | 

{ 


At the Board meeting on 25 February 2016 it was noted that 
the directors were not fully comfortable with a series of 
transactions which took place in April 2015 transferring assets 





from the Wright Family Trust te DeMorgan Ltd. 

| The meeting was made aware of the minutes of the Board 
meeting on 15 April 2015 (copy attached} wherein it was 
stated: 


” .. praposed DeMorgan will roll over shares in each of 
the comfoanies and issue shares on market value. Book 
value / current tax. ~ All in favour, mation carried”. 
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The intended “special longer board meeting” did not take place | 
prior to accounting entries being made transferring : 
shareholdings of the Wright Family Trust in various related 
entities to DelNviorgan Lid. 


: | Further: | 
7 | “Set up a special longer board meeting to specifically | 
| : caver how we set this up with all the capitalisations etc. | 
| : in the new year” | 
| | 


Copies of minutes have been provided to Baker & McKenzie for 





advice. 
| Public Officers 
| | it was confirmed that Allan Granger is now Public Officer of 
| : DeMorgan Ltd and all related entities. 
: Payroll Tax : 
: it was confirmed that all payroll tax payments have been made, — 
| including approx. $506 in interest for late payrnents. It is | 
| unclear at this stage as to whether there will be any additianal _ 
penalty. | 
| 
| 
PAYG : 
| : lt was confirmed that the following entities have been de- ; 


registered for PAYG; 


Panopticrypt 
integyrz 
interconnected 
DeMorgan Holdings 


| 
| DeMorgan Lid remain the only employer in the group. 
{ 


oa wa warren re re i en a ee nee a ne eee ee nnn nnn nye anne 


6ST 
it was confirmed that Balazs Lazanas & Welch LLP were 

consulted and confirmed that we should proceed and | 
deregister all the entities in the group except DeMorgan Ltd for : 
GST. : 


The meeting was advised that docurnents required to 
deregister have been filed with the ATO. 


: 
| 
: 


: Bank Accounts 


is ape at en ne ae ee ee ee nn nn nn een eee 
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po OO Po clase aif bank accounts except for DeMorgan Ltd. Since then 
| | the CBA have advised that they are closing ali accounts, | 
: including DeMorgan Ltd, effective 16 April 2016. : 


| Mew Business : 


ene ner 0 ee en nin on ae ee es ewan ne ens sean nn nnn nn eee neeee 
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Liao. 


ik was resolved to proceed with opening an account in the 
name of DeMorgan Lid with St George Bank and, as a safety, 
seek to open an offshore. 


ane A a a a 


The meeting was advised that the closure of the North Ryde 
office was groceeding and that the office will be closed by 15 
April 2076. 


it was further advised that a Deed of Surrender had been 
negotiated with the landlord for the sale of office furniture, 
rake good on handover, application of the security deposit 
and final calculation of rent. 


Staff Redundancies 


it was confirm that Viveca Magnussen and Nicolas Desmond 
would receive redundancy entitlements as of 05 April 2016. 


. Gordon Property 


The meeting was advised that a Deed of Settlement and 
Release has been agreed with the fandiord of the property 
previously leased by the Wright’s and that DeMorgan Lid wil 
pay the Settlement Amount of 52,254.78 on 14 April 2016. 


The Deed includes a confidentiality undertaking by the landlord 


and her representatives. 


ae Newuyer 


Baker & McKenzie have provided advice in respect to the IP 
Assignment Deed between nCrypt Holdings Lid and W&K Info 
Nefense Research LLC that has not been signed by Uyen 
Nguyen in her capacity as director of W&K Info Defense 
Research LLC. 


Uyen Nguyen has signed the IP Assignment Deed between 
herself sersonally and nCrypt Holdings Ltd although the 
document is missing a signature from a witness. The risk is 
associated with Uven asserting ownership over any IP created 


by herself personally while she was a contractor of Hotwire and 


Zhul and, more recently, DeMorgan Ltd. Given that she has 
undertaken no meaningful research this risk is not material. 


o 
’ 
. 
. 
: 
wee eee ne enim enn enon eee ees ewe nses rere eine 


j 
| 
| 
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| Clouderoft Pty Lid 

: The meeting was advised that Baker & McKenzie have 

| completed their follow up review of Cloudcroft Pty Ltd in 
| respect to ownership of IP. 


i 


Determination of Cloudcroft Pty Ltd iP is complex and the | 
approach taken, to simplify matters, was to identify any 3°° | 
parties whe may have a claim on iP ownership. | 

| 





lt was determined that any potential claimants of iP ownership | 
! were related entities or parties and therefore the matter has : 
| been closed as these are adequately dealt with within the 

| ; relevant party IP Assignments. 


| Documentation related to IP Transaction 

| Baker & McKenzie have provided encrypted LISB storage 
containing a copy of all docurnentation related to all entities 
involved in the iP transaction. 


| 
The meeting was advised that Baker & McKenzie will be | 
holding all originals of executed documents for safe keeping. 


: Convertible Loan 

: The meeting was advised that Baker & McKenzie have provided 
draft documents related to funding provided by nCrypt 
Holdings Ltd to retain legal representation to address disputes 
with the ATO. 


The intent is to finalise these Agreements within the next 60 
days. 


we a re ane neem nn enn ane enemas een eneeeese nanan nenn ans ees ewwes 


: Constitution of Chaos and Nonlinear Forecastability in Economics and 

: Finance Pry Ltd 

: The meeting was advised that Chaas and Nonlinear 
Forecastability in Economics and Finance Pty Ltd does not have 
a constitution in place and Baker & McKenzie have been 

: instructed to put in place a pro forma constitution for 

| completeness. 


| 
} 
| 
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| Allocation of IP transaction sale proceeds 

The iP Assignment Deed dated 18 December 2015 and the 

Letter Agreement of the same date provide forthe partiesto 
negotiate and agree to the allocation of Sale Proceeds between | 

themselves by 29 February 2016. : 


Pursuant to clause 3.1 of the Letter Agreement the parties can 
agree to extend the date. 


It was proposed and agreed to extend the allocation of Sale 


Proceed s ta 31 December 2016. Baker & Mckenzie will be 
instructed to prepare the Extension Letter Agreement. 


Vw an ent wnt enn nn nnn nn pn nn ne en ee ee en sents ee ee 





' 
u-—_--- 


There being no further matters to discuss, the meeting was closed at 13:30. 





-Signed-aga true and correct record ofthe meeting, 


| signals of Chairperson eel 
: wd oe 






Date MM Lipewd Fork. 


as 
gh 





emmmneeneee 


: Stefan Matthews 
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31° March 2016 
PRIVATE AND CONFIDENTIAL 


The Directors 

The entities as described 

in the Schedule 

C/- DeMorgan Limited 

Suite 502, Level 5, 32 Delhi Road 
North Ryde NSW 2113 


Dear Directors, 
sale of assets to NCrypt Holdings Lid - extension of letter agreement to allocate Sale 
Proceeds 


We refer to: 


I. the IP Assignment Deed entered into by NCrypt Holdings Ltd (Purchaser), DeMorgan 
Limited (DeMorgan) and the entities as listed in Schedule 1 (Additional Entities) with an 
Effective Date of 18 December 2015; and 


Z the letter agreement entered into between DeMorgan and the Additional Entities dated 18 
December 2015 (Letter Agreement) pursuant to which the parties agreed to negotiate in 
good faith to agree the allocation of the Sale Proceeds between themselves by 29 February 
2016. 


Pursuant to clause 3.1 of the Letter Agreement DeMorgan and the Additional Entities agree to extend 
the date by which they are to agree the allocation of Sale Proceeds until 31 December 2016, 


All other terms of the Letter Agreement continue in full force and effect. 


Unless otherwise stated all words and expressions defined in the Letter Agreement have the same 
meaning in this letter. 


Please confirm your agreement to the terms of this letter by executing a copy of the letter in the space 
marked below. 


Executed as a deed. 


Signed sealed and delivered 

by DeMorgan Limited 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 





a 


Allan Granger David Jensen 
Name of director Name of director 
2704194-vi\SYDDMS 4 
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Accepted and agreed by the Additional Entities: 


Signed sealed and delivered 
by DeNiorgan Holdings Pty Ltd. 
in accordance with section 127 of the 


Corporations Act 200/ by 2 directors: 





Signature of direst 


Allan Granger 
Name of director 


Signed sealed and delivered by 
NMistit Games Pty Ltd 
in accordance with section 127 of the 


Corporatjons Act 200] by 2 directors: 





Si gnature of director 


“ ‘ “ 
r ff 





Craig Steven Wright 
re i ns i ee ee eae 
¢ Name of director (please print) 


Signed sealed and delivered 

by Panopticrypt Pty Lid. 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 


? "? 
” “y ca et a 
- f ae = a es rae cee 
. » ral 


Ca 
- a . 
. on™ y Fas 
Fy ; a : 


Signature of director.” 
. ria 
/ 


al f 7 
ya Steven Wri ‘ight 


2 re re errrrrew er rrreeeeseeceas. 


~ Name of director 
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Signature of director 


Ramona Watts 


NT Te er ES SE SI A ANPP EE EAP PE? OO 


Name of director (please print) 


4 
x eee ye 
N beige. a 


Soa aaa mc 


Signature of director 


Ramona Watts 


AO Oe A errr 


Name of director 





: 7. Nn * 
. % 
‘ eee et 
S tos, Mee, x 8 
WR A ON Ms ‘ 
~~ 


Signature of director 


Ramona Watts 
Name of director 
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Signed sealed and delivered 

by Coin-Exch Pty Lid. 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 





Signature of director 





Allan Granger ee Ramona Watts a . 
Name of director Name of director 


Signed sealed and delivered 

by Integyrz Pty Ltd 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 





Signature of director 





Ramona Watts 





Signed sealed and delivered 
by Pholus Pty Ltd 
in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 
i Lye on . 
oF __ : Coe oA 
Oe LE res. SAAS 
Signature of d# Signature of director 
x a 
Allan Granger Ramona Watts 
Name of director Name of director 
2704194-vV1\SYDDMS = 
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Sisned sealed and delivered 

by Cloudcroft Pty Ltd. 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 


# we 
4 ar 
na wer te 





| ae ee “ 
Signature of director” 


an a en ee een Benen A AOR AOR On RR RAR At ltl ttt lg A 


Name of director 





Sioned sealed and delivered 

by Chaos and Nonlinear Forecasting in 
Economics and Finance Pty Ltd. 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 





Allan Granger 
Name of director 


Signed sealed and delivered 

by COIN Pty Lid. 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 





Allan Granger 
Name of director 
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“Signatufe of dit 
; aa ee a 


Craig Steven Wright _ 


ae 
[a a 
moda Bye HOST 
ential Me ye 
Signature of director 
Ramona Watts 
Name of director 
? 27 







oo NONE are ere ar area 


ector 


a 
a 
ra 


Name of director 


Snot 


Signature of /director 


Ramona Watts 
Name of director 
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Signed sealed and delivered 

by Denariuz Pty Ltd. 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 








§ -, en 4 a 
oS ee rd 
AO bec Ha La SSF Ne me AS 
ae : G sa a e/a aide | ue Ye 
Signature of gwector f Signature of director 
Allan Granger —____——- Ramona Watts 
Name of director Name of director 
Signed sealed and delivered 
by Interconnected Research Pty Ltd. 
in accordance with section 127 of the 
Cerporations Act 2001 by 2 directors: 
¢ a ne % _. 
— — 5 SN Pe * 
Signature of director 
Allan C ene eee er Ramona Watts 
Name of director Name of director 
2704194-v1\SYDDMS 5 
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Signed sealed and delivered 

by Zuhl Pty Ltd. 

in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 


NT 

a: oo 
‘ ae 
* Fee eal 


i. 
cor ad ene: A Rs 


Signature of director 





Allan Granger Ramona Watts 


rr A al a Oe EE I ee yy hy weer er eer reer ore 


Name of director Name of director 


Signed sealed and delivered 
by Daso Pty Lid. 
in accordance with section 127 of the 
Corporations Act 2001 by 2 directors: 
: om mma a 


- ra . 
- oa a at : 
JP Pam a eee ‘, ‘% eee. 
& 5 we 
fa ee a pi 


ok mm % 
a eon ; ~ 2 
Woe ome Ld ad eee 
é ” PA % ene Sti A a i bee? ners cet ees 
3 a el” 





Signiture of director” | Signature of secretary/director 
& al 
| Z . | . 
Craig steven Wright Ramona Watts 
Name of director Name of director 
2704194-v1\SYDDMS 6 
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Schedule 1 - the Additional Entities 


DeMorgan Holdings Pty. Ltd. (ACN 600 655 427); 
Mustit Games Pty. Ltd. (ACN 601 677 105); 
Panopticrypt Pty Ltd (ACN 151 567 118); 

Coin-Exch Pry. Ltd. (ACN 163 338 467): 

Integyrz Pty Lid (ACN 165 263 007); 

Pholus Pty. Ltd. (ACN 165 472 079); 

Cloudcroft Pty. Ltd. (ACN 149 732 365): 

Chaos and Nonlinear Forecasting in Economics and Finance Pty. Ltd. (ACN 600 516 149); 
COIN Pty Ltd (ACN 152 222 421); 

Denariuz Pty. Ltd. (ACN 165 471 983); 
Interconnected Research Pty. Ltd. (ACN 165 472 097); 
Zuhi Pry. Ltd. (ACN 165 472 006); and 

Daso Pty. Ltd. (ACN 600 512 249). 
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MINUTES OF BOARD MEETING 


Sa 





| Craig Steven Wright 
Ramona Watts 
Present Allan Granger 
David Jensen 
Viveca Magnusson (in attendance} 





Chairperson Craig Steven Wright 





ORT LEE EE AE ct TT SFE A rE 


Call meeting to order 
Agree on minutes from previous meeting 
_ Business Arising from previous minutes 
Financial Reports 
| TABLED AGENDA New Business 
| R&D 
Commercialisation 
Companies 
General Business 





Agenda and action items from last meeting agreed. 


Weicome Craig welcomed everyone and opened the meeting. 

Minutes of All agreed, a 
previous meeting ae 
Business Arising ATO came earlier this month with experts from Canberra. They are . 
from previous continuing to hold our money despite our efforts in providing with all the 

Minutes information they have requested, and so We are now going to court (Federal) 


but will take time, we will be looking to expedite the case. 


There is now no funding, staff not being paid after April. The current 
situation was explained to the staff and they were told that the last pay 
would be this week (April 15). They will continue to work till the end of April 
and will no longer be expected to come into work. Some senior members of 
staff have expressed that they will continue to do work in the interim. 


Financial Reports We have some serious accounting errors. Alan Ellis on 6 month contract so 
we don’t have him here more than once a month and it seems a proper 
handover never occurred. Communications with Alan and Faye not 
happening and there seem to be some crossed wires in regards to procedures 
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~ 50 have found some serious accounting errors we are in the process of 
fixing. Eg for intercompany invoicing, ABN’s were not recorded in the system, 
BAS's were not lodged on time. Craig discovered these errors this week and 
has been directing Faye to fix them. 

Allan Granger happy to come in and sit to help work out some of the issues. 
Viveca to let him know what date Alan Ellis is coming next week and he will 
come to help sart out what needs to be done to correct everything. 


New Business Craig is having conversations with Bodog to see what we can arrange with 
them for some funding. 


Craig is consolidating contracts between companies and accounts so 
everything is all up to date prior to negotiations with Bodog. 


Craig proposed DeMorgan will roll over shares in each of the companies and 
issue shares on market value. Book value / current tax. — Allin favour, 


motion carried. 


Craig proposed to do BAS grouping as of 1 July 2015. - Alllin favour, motion 
carried, 


R&D On hold. 


Commercialisation Still to ACTION ~ Set up a special longer board meeting to specifically cover 
how we set this all up with all the capitalisations etc. in the new year. 


Companies No update. 
General Business No update. 


Next Meeting Wednesday 13 May 2015 at 11:00am. 


There being no further matters to discuss, the meeting was closed at 11.45am. 


Signed as a true and correct record of the meeting. 


set thee ass, 
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Introduction 


Overview 


Baker & McKenzie LLP has been engaged by EITC Holding Ltd (“EITC") to help inform its 
management of the potential value of the blockchain technology currently being developed by 
the group. 


We understand that EITC is seeking to market and potentially sell all, or part of, its portfolio of 
technology from early 2017 hence the need to understand its potential value. 


This presentation summarises: 
¢ the valuation methodologies applied and analysis performed; and 


¢ the initial data points identified to benchmark the potential value of the blockchain IP 
owned (being developed) by EITC. 


Scope and Limitations 


¢ The analysis performed has relied on information and data provided by EITC and other 
third parties. We have not independently audited or otherwise verified information 
identified or provided to us. 


¢ Our work will not seek to verify the validity of the technical capabilities and applications of 
the technology being developed by EITC. 


¢ We do not express an opinion or offer any form of assurance regarding the accuracy of the 
information, financial data or its completeness. 


¢ The analysis performed also focuses on the evaluation of the blockchain technology being 
developed as a standalone asset. Specifically the work undertaken does not consider: 


e The structure of the investment and IP holding structures in place in Antigua. 


¢ Licensing arrangements (as we have not reviewed the group's IP holding structure). 





¢ Any potential retention or on-going contractual obligations of key employees. 
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Key results 


Break Even Analysis Market Based Approach 





Valuation multiples 


ate ga meolammelareliare 


The base case scenario assumes full recovery of the funding invested by me cei ean ppoae! SOngHnt eel f ya Uanen> or Colibaliles : 

EITC operating in the blockchain space or acquisition deals of start-up companies 
operating in high tech industries with broadly similar commercial potential 

In 2016, total funding amounted to c.£24.5m, EITC’s expected investment (such as artificial intelligence (“Al”)) 


into developing blockchain technology will reach ¢.£35m by 2018. From the transactions identified, a number of valuation multiples (e.g. value 


over funding investment, value per employee) were applied to benchmark and 
generate a range of valuations. 


: Valuation based on 2017 data 
Industry Top-Down Analysis 








aster) Malmecther ri points eu atclale (=: esta) 
Blockchain 31 e 
only 
Using broad industry estimates, an implied value-per-patent was calculated. 
This was then multiplied by the expected number of patents to be filed by Other high tech 8 
EITC. Start ups 
This approach is considered the least robust valuation methodology Combined Set 15 


providing estimated values ranging from £94m to over £2bn. 


The values are based on projected patent filings for 2017. * valuation based on on EITC projected funding for 2017. 
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Draft for discussion only 


Breakeven analysis 







As a first step, the breakeven analysis is determined on the valuation required for EITC to recover its financial 
investment into developing its portfolio of blockchain technology. 


a has currently invested £24m. It is forecast to invest up to £35m by 2018. 


follows that EITC would need to achieve a valuation of between £24m to £35m to recover its investment. 
Aine 





"+ 


se 
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Market based approach 


Valuation of companies in the blockchain 
space 


¢ In applying the market valuation approach, 
work was first undertaken to identify third 
party valuations of existing blockchain 
focused technology companies on which a 
valuation for EITC could be derived from. 


¢ The research undertaken identified 7 third 
party valuation of blockchain companies. 


Results 


a 





DI] e- Vimeo) mel t-yeer-t-y(e) a mey al hy, 


Acquisition of other new technology start-up Valuation Multiples 

companies 

¢ To supplement the initial search, further e Using available information around the 
research was undertaken to identify recent transaction identified, various valuation 
acquisitions of other high tech start-up multiples were then computed. In particular, 
companies. The research focused on areas based on the information available, 2 key 
such as Al, which like blockchain, is valuation multiples were considered. 
considered to be a relatively new area of 
technology with significant future commercial ¢ Value on total investment 


potential and application. 
¢ Value per employee 


e The additional research performed identified (Data was obtained from Linkedin where no specific number 
ane of value of employees was given to provide a range of 
8 acquisitions of new technology start-up multiples) 
companies. 


¢ The valuation multiples calculated were then applied to EITC data (e.g. funding invested to date, number of employees) to derive a valuation for EITC. 


¢ The results (based on 2017 financials) are summarised below and fully detailed in Appendix 1 to this study. 





Blockchain only (£m) 
Other high tech start-ups (£m) 


Combined set (£m) 


e The range above has been calculated based on the set of valuations derived from funding multiples and best case value per employee valuations. 


Comparable Set Data points ne Lower Quartile 2 Upper Quartile = 
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Assessment framework 


Blockchain VS Higher funding multiples observed in other tech ¢ Other tech start-ups operate in more established areas of Al — which has already attracted 
Other tech acquisitions compared to blockchain comparables. investors such as Google and Facebook. 
acquisitions ¢ 3x — 4x for blockchain companies. ¢ Some tech companies are actually revenue generating e.g. Occulus. 

¢ 8x to 13x for other tech start-ups. ¢ In comparison, blockchain technology is in its relatively infancy. 


¢ The blockchain company valuations observed relate to companies working to solve very 
specific applications in the fintech world. 


¢ Whilst investors may consider EITC to be comparable to the set of blockchain comparables 
— EITC operates under a more agnostic model. 

¢ Technology being developed by EITC, whilst not focused on specific applications, may 
form the basis for greater wider reaching solutions. 


Occulus provides Occulus develops virtual reality technology: ¢ Incontrast to Occulus, EITC is: 

anna of ¢ The company was revenue generating when *  pre-revenue; 

potentia diana acquired. ¢ nTrust is expected to be a loss maker in the near to medium term; 
depres ¢ The group operates in a clearly defined market e.g. * not focused on producing fully formed solutions; and 

muitiple of 20x. technology to support the growth in smart phones 


and other gaming and visual audio applications. ¢ the full potential and application of blockchain tech is still developing. 


Occulus vs Comparing the acquisition of Occulus and DeepMind: ¢ DeepMind arguably is the better comparable to EITC, in so far as: 
DeepMind ¢ DeepMind achieved a greater valuation per ¢ itis pre revenue; 
employee than Occulus. ¢ itis developing technology which yet to have specific application but has wide ranging 
¢ Occulus is a much larger business — it is unlikely potential; and 
that all employees are key value drivers. ¢ Google acquired the business in part for the strength of its research team. 


¢ EITC has also assembled a team of highly skilled researchers and engineers and high 
profile individuals. 


Economic history ¢ Underlying investment into IP acquired from the De ¢ Significant investment was made (not only financial but also man-hours) into the initial 
Morgan group. development of IP by the De Morgan group. 
¢« EITC managed to acquire the IP as a distressed asset. As such, the initial investment by 
De Morgan into developing the IP is not fully captured in the overall acquisition price paid 
and subsequent funding provided by EITC. 


CONFIDENTIAL © 201 NBUXEN GORBE3ic LLP | 9 


Case 9:18-cv-80176-BB Document 878-7 Entered on FLSD Docket 01/31/2022 Page 71 of 78 





DI] e- Vimeo) mel t-yeer-t-y(e) a mey al hy, 


Industry top-down analysis: value per patent 








From various industry reports, estimates for total market value and the number of blockchain patents developed were taken to derive an implied value per patent. 
World Economic Forum Santander Market Report Implied Valuation 
¢ According to the World Economic Forum, the ¢ Another study by Santander estimates the ¢ The valuation per patent derived, were then 
development of fintech blockchain technology potential savings in the fintech sector in the multiplied by the number of patents to be filed by 
attracted US $1.4bn (£1.14bn) of investment funding range between US$15-20bn (£12.2-16.2bn). EITC. 
“aie eee eat) Vel co00) patents Tled'to oy | Dividing this market value by the 2,500 patents ¢ The number of patents EITC is expected to file 
/ noted from the World Economic Forum provides are set out in the table in the below: 
¢ This implies an investment per patent of £0.46m. for an implied per patent valuation of between 
¢ Multiplying this £0.46m per patent funding value, by 
the investment multiples identified in the market 86 cc 266 
based approach provides for an implied value per 
f : . 
palen! CRE ee pera £9-5m ¢ This approach is considered the least robust 
valuation methodology providing estimated 
values ranging from £94m to £2bn (based on 
Results 2017 estimated number of patents filed) 
The table below shows the range of estimated values based on EITC filing 206 patents by 2017. 
Results based on World Economic Forum and Market Multiples Results based on Santander Market Report 
Minimum 93.9 557.8 93.9 Lower estimate £m 1,006.1 
Lower Quartile 293.1 798.2 331.0 Upper estimate £m 1,341.5 
Average 364.9 1106.6 735.7 





768.3 1,957.3 1,957.3 
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Key observations 


Industry Top-Down Analysis 
« This analysis provides only a broad indication of value. 


- The results are based on a range of estimates from industry reports on markets that have not yet been 
commercialised and therefore are still highly uncertain. 


¢ The potential of the market as noted in the industry reports only reflects a best estimate of what they believe a 
complete hypothetical blockchain solution could provide e.g. the associated cost savings should blockchain 
reduce transaction processes in the financial services industry. 


- EITC is arguably one step away from producing complete solutions. 


¢ As discussed, EITC needs a partner (e.g. Google, Alibaba, Microsoft etc) to take its work to the next level. 
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Benchmark analysis 
Market Multiples Approach 


Relative '(='-| ae) | 


Xero Ui ile 


PA\[=\ ¢-(e(- Mam mw Cexe [UL Edi Te) 


Lipa! 


Area of focus 


Clyde) im tale) 
Company 


Talere) g ele) g- 11 


on 


aerate tate 


ETu)) 


Implied 
valuation 


PXoxe (UL EJi te) 


n ($m) 


aerate tate 
multiple 


await: a3 


value per 


n/min# 


employees | employee | employees 








Circle Payments, Wallet 51-200 2013 136 480 $5 2.4 5.9 9.4 
(o>) 
5 = Coinbase Exchange, Wallet, Payments, Platform 51-200 2012 142.5 500.5 Bh) 2.5 6.2 9.8 
o2 Ripple Payments, Clearing & Settlement, 51-200 2012 100 410 4.1 2.1 5.0 8.0 
cs Private Blockchain, Software, FX, 
gs ° Platform 
2 = Bitfury Transaction Processing 51-200 2012 90 
zo 
se Digital Assets Holdings — Clearing and settlement, Software, 51-200 2014 67.2 
Private & Public Blockchains 
De 21.co Full-stack infrastructure for Bitcoin 11-50 2013 121.1 362 3.0 f2 20.1 32.9 
® 
* 5 Blockstream Crypto currencies, open assets and 11-50 2014 Wes 77.28 1.0 1S 4.3 7.0 
Sh = smart contracts 
=) 
no R3 CEV Crypto, exchange and venture practice 51-200 2014 200* 1.0 2.5 3.9 
£ << INVeSHARE Voting technology 11-50 2008 16.5 135 8.18 adi 7.5 1253 
=~ 2 
Lo = o Juzhen Financials Clearing and settlement solutions 2014 25 
= eg Align Commerce Global payments 11-50 2014 20.25 
_ Crosswise Big data and machine learning 11-50 2013 5 50 10.0 1.0 2.8 4.5 
6 DeepMind Artificial Intelligence u5 2010 50 400 8.0 338 53 53 
s 2 Magic Pony Technology Machine Learning and computer vision 11-50 2014 N/A 150 3.0 8.3 13.6 
~ OF techniques for video compression 
. = performance 
cis 
o = (c)) Nervana Systems Deep Learning 51-200 2014 24.4 350 14.3 1.8 4.3 6.9 
Do 
s = Oculus Virtual reality 501-1000 2012 96.0 2000 20.8 2.0 3.0 4.0 
_ = 8 Otto Self-driving technology 91 2016 N/A 680 Vee) 15 7.9 
(4°) 
x = SwiftKey (Touchtype Typing technology 51-200 2008 21.6 250 11.6 ES Sul 4.9 
(<b) . . 
= Limited) 
ro 
Turi Al and machine learning 11-50 2013 25:3 100-200* 5.9 8.3 
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Blockchain Focused Only Other Tech Start-Ups 
PXofolUETi tela PXoxe (UETi telus P Nore (UETi tela PXofolUlETittolay 
al Ulareliate max # Average value min # al Ulareliare max # Average value min # 

ate lale t=) multiple employees per employee employees ate lale t=) multiple employees per employee employees 
Minimum 1.0 1.0 20 3.9 Minimum 5.9 1.0 2.8 4.0 
Lower Quartile Sal 1.8 4.7 1.5 Lower Quartile 8.5 1.6 3.1 4.8 
Average or 2.8 Ves Heo Average 11.8 onl 53 15 
Median 3.5 2.4 5.9 9.4 Median 10.8 2.5 4.8 6.1 
— Quartile 4.0 2.6 6.8 11.0 — Quartile oa 3.6 Wale 9.0 

20.1 32.9 20.8 13.6 


Combined Set 





PXoxe (UE Ti tole PXoxe (UETittolay 
a Ulareliare max # Average value min # 

lat lalel= multiple employees per employee employees 
Minimum 1.0 1.0 2.5 S18 
Lower Quartile =.) 1.6 3.7 5:1 
Average 7.8 Zio 6.3 9.6 
Median 7.0 2.4 De. io 
_ Quartile 10.4 3.0 75 11.0 

20.8 20.1 32.9 
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Benchmark analysis 


Market Multiples Analysis 


Case 3 


Case 2 Valuation based on blockchain companies only 
Using EITC 2016 Metrics 


Funding Employees 


Acquisition / 
tel atetiale] max # | Average value min # 


EITC Metrics 


Acquisition / 





Case 4 


Valuation based on other tech start-up comparables only 


Using EITC 2016 Metrics 


Funding Employees 


Acquisition / Acquisition / 
relate tale] max # | Average value min # 


EITC Metrics 


Valuation based on combined set 


Using EITC 2016 Metrics 


Funding Employees 


Acquisition / Acquisition / 
Funding max #| Average value min # 


EITC Metrics 





Range £m multiple employees | per employee employees 
Minimum 24.5 36.0 88.6 141.2 
Lower Quartile 76.4 64.7 167.9 271.2 
Average 952 100.0 264.4 428.9 


multiple employees | per employee employees 
145.5 36.0 99.8 143.7 
208.2 58.5 110.0 173.3 
288.6 111.6 Ain? 27 lee, 





Case 6 


Case 5 Valuation based on blockchain companies only 


Using EITC 2017 Metrics 
Funding Employees 


EITC Metrics 


Valuation based on other tech start-up comparables only Case 7 
Using EITC 2017 Metrics 

Funding Employees 
EITC Metrics 


Acquisition / Acquisition / 


tel ate tare | max # | Average value min # 


multiple employees | per employee employees 


multiple employees per employee employees 





Valuation based on combined set 


Using EITC 2016 Metrics 


Funding Employees 


Acquisition / Acquisition ’ 
Funding max #| Average value min # 
multiple employees per employee employees 


EITC Metrics 





Acquisition / Acquisition / 

Funding max # | Average value min # 

Range £m multiple employees | per employee employees 
Minimum l 31.2! 36.0 88.6! 141.2 
l I 

Lower Quartile 7 esr 64.7 1 e798) 271 4 
Average 121.4 | 100.0 264.4 428.9 





Max I ie 


255.6 260.6 722.7! 


— oe el 





= oe 
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Benchmark analysis 


Market Multiples Analysis (cont’d) 


Case 9 Valuation based on blockchain companies only Case 10 Valuation based on other tech start-up comparables only Case 11 Valuation based on combined set 


Using EITC 2018 Metrics Using EITC 2018 Metrics Using EITC 2018 Metrics 


Funding Employees Funding Employees Funding Employees 


Acquisition / Acquisition / PXeroltiClitrelawy Acquisition / PXeroltiiitrelaw Acquisition / 
alate tare] max # | Average value min # relate late] max # | Average value min # Funding max #| Average value min # 
Range £m multiple employees | per employee employees multiple employees | per employee employees multiple employees per employee employees 


Minimum 35.1 36.0 88.6 141.2 208.2 36.0 99.8 143.7 35.1 36.0 88.6 141.2 


Average 136.2 100.0 264.4 428.9 
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Patent value analysis 





Valuation based on patent portfolio 


Value per patent (pre acquisition) £m 


ee) 


Implied valuation based on patent portfolio (as of 2016) 


Blockchain only | Other tech start up Combined set 


Patents filed by EITC 


Minimum 38.3 227.4 38.3 
Lower Quartile 119.5 325.5 135.0 
Average 148.8 451.2 300.0 





Max 


313.3 798.1 798.1 


Santander and World Economic Forum data* 


Valuation based on patent portfolio 





Implied valuation based on patent portfolio (as of 2017) 


Blockchain only | Other tech start up Combined set 


93.9 557.8 93.9 
293.1 WP Ei8 331.0 
364.9 1106.6 735.7 


768.3 1957.3 1957.3 


Potential efficiency gains to financial services from blockchain £m* 


“values were converted to £ using 20-10-2016 fx 
rate 


Patents filed in the financial sector per World Economic Forum report 


Implied value per patent in £m 


Patents filed by EITC 


P2016; 2oi7|_ 2078 


eee Tan) eli(zxe MYC: 1LO(-meoym oy-1(-1n1m@ ole) aie) |e) 


18,428 24,570 









Lower estimate 619.2 1518.4 1960.7 
Upper estimate 825.6 2024.6 2614.2 
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Implied valuation based on patent portfolio (as of 2018) 


Blockchain only | Other tech start up Combined set 


121.3 720.2 121.3 
378.4 1030.7 427.4 
471.2 1428.9 950.0 


ooce 2527.4 2527.4 
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